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GAM1NGAGREEMENT 
THIS AGREEMENT is dated 19 December 2003. 
MIWEEN: 

AQABA SPECIAL ECONOMIC ZONE AUTHORITY 

Post Office Box 2545 
Aqoba 771 10 
Jordan 

("ASeZA") 

AND: 

AYIA OASIS DEVELOPMENT COMPANY 

40 Sharif Hussein bin Ali Street 
Astra Plaza 9F 

Post Office Box 6181 

Amman U 1 18 
Jordan 

("Ayta") 

AND: 

WHBKEAS: 



ON THH FIRST PA 



ON THE SECOND PA 



fa) 



Garrtna has the potential to 
that improve the quality and standard of living ror 
of Jordan, including but not rtmited to: 



Sustainable growth and development of tourism and the economy; 
Meaningful employment opportunities. 
Sizeable private sector invesimenT, 

Appreciable public revenues ^* development and resources: 
Activities which advance commun.ty deve.op 



fb) 



m 

(iv) 
M 

Gam*a has specie, «. 

regulations and controls to protect the Kingdom pe m 
ensure that: 

P) Gaming b effective* regulated and I confrojed at crimes; 

(H) Persons who participate in any gaming c* * P over -stimulation 

R Soclefy and the economy are Protected ago nsi 

of demand for gaming and 9R mr ^ k f^T and equipment used by 
M StandarcMsation and qualify in respect of norms a " d ^ntained to (he 
any ga/rtng esfobfchmenf ore promoted and mamra. 
highest standards of international best practices; ana 



M wherever &*S*£££ZS~ 

Economic Zone under certoin specific circumstances. 

i i innf nnrrel of land commo i 
1) ASEZA has determined that development of •Jot par * fo pefl 

known os the Aqoba Lagoon Toumm SteoffM a pp 
gaming due fo the following speafic arcumstances. amo g 
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fiB) 



|iv) 



T „; em life's unique location, particularly 
The Aqoba Lagoon Toumm Site un a 

position adjacent to an interna t.ona borae ■ wor1d j 

^^ro^^J^ mat off.: 
integrated, beachfront tourism nature' within 

gaming os an 'economic activity or a oc -tivities 
much bloader range of tourism •£SH££S?£ Kingdom 
The abity to attract ^J^^nSresort and communi 
reafee such a world class. ^egi^ated Macn apP reciad 

development activities, including but no m™ ^. sm ste 

holding on equity Wer«t •« Jto Aqaoa ^ ^ y , 
development company, to advance , an fhose „ ving , , 

for the benefit of all the Kingdom s peoples. es H 
Aqoba: 

„tc rsn 1 5 February 2002 inviting interest* 
ASEZA issued a Request for pr °P° s «' s n °" ' A ^a Lagoon Tourism Site whic , 
parties to submit proposals to develop jhe Aq, ■ °° « conditio ns e 

included the opportunity fo undertake ^OVMB ^ 
part of a much larger, integrated beacntron 
development project; 

,w«nk ASEZA selected the Arab Suppl" 
After due consideration of vanous proposals. ?* b Lagoon Tourism Site; 
and Trading Corporation ('Astra') to develop the Aqoba Lag 

. . (ra signed a Developmen 
After extensive negotiations. ASEZA ana Tour|sm sit j 

Agreement doted 15 April 2003 to de vel °P * q °° in g under cerW 

which induded the ^f^J^SSS^S^ 
conditions as a component of the overall aeve.uM 

Upon the recommendation of 
Development Agreement including the opportune 
session of 29 April 2003: 

As recced by the terms of the Development Agreement. Astra has or « 
assign the Development Agreement to Ay/a, 



1. 
1.1 



DEFINITIONS 

Definitions of this Agreement 

Unless context otherwise requires, the following capitalised words ano 
expressions hove the meanings assigned hereunder wherever used in thisj 
Agreement: 



"Additional 
Land Area" 

"Agreement" 



That area of Land defined as such in the Development 
Agreement. 

This Agreement, including any and all schedules, 
appendices and attachments thereto, as it may be 
replaced, extended, restated or otherwise amended 
from time to time by mutual consent of each Party. 



OJ As required by the terms of the Development Agreement. ASEZA and Ay 
hove agreed to enter into a binding gaming agreement that defines tt 
specific terms and conditions under which gaming may be conducted on th 
Aqabo Lagoon Tourism Site as port of the overall development project; and 

W The parties hereto now wish to conclude such binding agreement on thosu 
terms and conditions set forth herein. 

NOW THEREFORE the poriies hereto hereby covenant, undertake, warrant and ogre* 
as follows: 



"Alternate A person appointed by each Party, respectively, to act 
Authorised as an alternate to its Authorised Representative in the 
Representative" event that its Authorised Representative is unavailable or 
unable to perform its obligations under this Agreement. 

"Authorised A person appointed by each Party, respectively, for the 
Representative" purpose of acting as its Agreement liaison person and 
coordinator with those powers specified herein. 



J Ayla" 



Ayla Oasis Development Company, a private 
shareholding company duly incorporated under the laws 
of the Kingdom, registration number 18, dated 30 June 
2003 with the Ministry of Trade & Industry, and registration 
number 1203072901, dated 29 July 2003 with ASEZA, 
including but not limited to subsidiaries, special purpose 
vehicles, controlled investment vehicles and subsidiaries 
Of any of the above as well as any entity effectively 
controlled by Ayla. 
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"Confidential 
Information" 



"Development 
Agreement" 



"Disclosing 
Party" 

"Drop Dead 
Date" 

"Effective Date" 



"End Date" 

"Exclusivity 
Area" 

"Exclusivity 
Period" 



The following information related to this Agreement: 



(a) 
(b) 



(c) 



Written information that is clearly marked as 
confidential or proprietary by any Discing Party. 
Oral information identified in wntmg as conf.dent.al 
after disclosure, or as so stated when made 
rTaardlds of whether such written or oral 
1—00 originated with 
a third party, which is provided to the Receiving 
Party after the date Of this Agreement; and 

Kitten information generated by any MM 
Party or its representatives that contains, reflects or 
is derived from furnished Confidential Information. 

Information. 

Th0t XTSEZA rostra oT^Ticl 1£SS 
S ' 9 " and af schedules appendices and attachments 

of the parties thereto. 

Any party that discloses any Confident.al Information to 
another party. 

That date specified by Paragraph 2.3 herein. 



Agreement becomes 



'Exclusivity Fee' 



The date at which this 
unconditionally effective. 

The date on which the Gaming Period comes to an end. 
those terms and conditions herein. 

The consideration paid to ASEZA for the benefit of an 
Exclusivity Period. 
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"Final Master The Final Master Design Plan referred to in the 
Design Plan" Development Agreement. 

hereunder impossible, as governed by Applicable Law. 
"Gaming Terms" The Gaming Terms prescribed by ASEZA and defined 

therein as such. 

Schedule I of the Development Agreement as such. 

"Net Land Area" That area of Land defined as such in the Development 
Agreement. 

"Party" ASEZA and/or Ayla, as applicable. 

"Receiving Any party that receives Confidential Information from a 

Party" Disclosing Party. 

"Signature That date first written above. 
Date" 

Defln&ions Incorporated into Agreement 

This Agreement incorporates the Gaming Terms and every definition and 
provision therein as terms of this Agreement. 

Correlative Documents 

Subject to any provision herein. - *^^ ( 2«SS£ 
Agreement and all parts thereof are '° e ° shall be read 

complementary and mutually explanatory. Th,s Agreement sna 

as a whole. 

Notwithstanding the above, in the 

specific provision contained in the mam body ■* ^»/S££Jt induding 
specific provision contained in any append, to IhB Agreement n 
but not limited to any appendix contemplated by ^j^^g|g^ meri t sha » 
any such specific provision m the mam body <*J**J* e 
supersede any such specific provision m any such appendix. 

SIGNIFICANT DATES 
Signature Date 

Subject to Paragraph 2.2 herein, this Agreement comes into full force and 
effect at the Signature Date. 
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~) 2.2 Effective Date 

Not^hstanding Paragraph 2 ; , hereia ^^^^S 
upon and all rights, obligates and liabilities _of the Fa rte 
become binding and unconditional upon realisation of the Effective 
Of the Development Agreement. 

2.3 Drop Dead Dole 

,n the even, that the Effective <~ «~ £ -g-** 

of the Signature Date, either Party shall have me rg ^ 
Agreement and consider it null and void %™?°fj™°^ ni sha „ be 
and expenses incurred by any Party related tc J™ ** eeme 
solely for its own account unless otherwise provided herein. 

. 

3. APPLICABLE LAW 

^ 3.1 Applicable Law 

This Agreement is subject to Applicable Law. 
3.2 Gaming as an Ecanamic Activity of a Special Tourism Nature 
3.2.1 Authority to Permit Gaming 

ASEZA asserts its authority to permit Gaming as ° f ° 

special tourism nature' for the following reasons, among othe s. 

3.2. 1 . l Applicable Law 

(a) Application of Section 6 of ASEZ Law; and 

(b) Application of Section 24 of ASEZ Law. 

^ 3.2. 1 .2 Bureau for Interpreting Law 

* ~ • • 7 f onno of the Bureau for Interpreting Law. 
Application of Decision 7 of 2002 or me duicu 

3.2.1 .3 Council of Ministers 

Approval of the Development ^^J^JS^JS.S 
permit Gaming as 'an economy a c My of a £ &y |eft 

the Council of Ministers in its session of 2? Apni / ASEZA , S 
to ASEZA dated 5 May 2003 (Reference 42D/11/1 5944, p 
letter to the same dated 20 April 2003 (Reference 1/1/2003). 



10 



") 3.2.2 Conflicts with Other Applicable Laws 

3.2.2.1 General Rule 

The Parties record their understanding based on 

rules of interpretation which hold that lows must be read to d 

complement rather than conflicting, as well »*JJJ^^ 

ASEZA's authority to permit Gaming a an ^ onom 'f ° C S° a ^^ 

tourism nature' supersedes any provision of any other 

common law or ony other law which may be seen to confhct w,.h 

authority, if any may be so found. 

3.2.2.2 Enforceability of Gaming Debts 

The Pomes hereto record their ^^^^JSiSS^ ^ 
and 3.2.2.1 herein, that any Gaming Debt is e ™ r ^°™ e 
notwithstanding any conflict with any proton , of. any Appiicabie 
' common law or any other law. if any may be so found. 

3.3 Application of ASEZAs Authority to Permit Gaming 

ASEZA records its decision. du,y ^J^^^T^^ 
the Land an 'economic activity of a special your 

following reasons, among others: 

(a) General Benefits 

The presence of significant general benems arisjc . from the 
introduction of Gaming into ASEZ on a Umitea. mu y 
including but not limited to: 

Lasting growth and development of tourism, a key sector of 

Kingdom's peop.es. P-^^^^rSUes that 

r p L b e e the e q ua,ity and t^^jZS&ou* 
M SSESE^S^^ active 

(b) Specific, Unique Benefits 

The unique opportunity to ^^^n^^' 
managed basis as an incentive for private sector 

,i) Fund and develop the Land into a in,e9rQted ' 
beachfront resort destination and ^^edobly expands 
(fi) Fund and construct a large lagoon that ^°™™L for the 
»he Kingdom's shoreline and beachfront property ror 
benefit of all the Kingdom's peoples; 



(i) 
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(cj Uniqueness of the Land 

Unique features of the Land which make introduction of Gaming 
into ASEZ on a limited, managed basis a feasible and practical 
opportunity, including the ability to effectively regulate and control 
Gaming and minimise those special risks associated with Gaming to 
the local population due to the Land's following unique features, 
among others: 

(i) The Land's unique location, particularly its position adjacent 
to an international border and the Red Sea; 

fttj The ability to integrate Gaming as an 'economic activity of a 
special tourism nature' within a much broader range of 
tourism and commercial activities on the Land; and 

(Hi) The ability to effectively restrict physical access to any 
Gaming Establishment on the Land; and 

(d) Uniqueness of Financial Opportunity 

In addition to generating fees customarily associated with the 
regulation of Gaming, the unique opportunity to share in the benefit 
of any grealer value realised by the Land's development by holding 
an equity interest in the Land's development company, thereby 
creating further opportunities to advance and fund public policy 
priorities for the benefit of all the Kingdom's peoples, particularly 
those living in Aqaba. 

4 - ASHA'S RIGHTS AND OBLIGATIONS 

4 - 1 Gaming Establishment Permit 

4 - 1 • 1 Obligation to Issue Permit 

ASEZ A shall issue Ayla with a Gaming Establishment Permit, subject to the 
terms and conditions of this Agreement, as at the Effective Date. 

41 -2 Assignment 

For the avoidance of any doubt, this Gaming Establishment Permit may be 
assigned, in whole or part, subject and pursuant to the terms and 
conditions herein. 

4 1-3 Tenor of Permit 

The Gaming Period shall enure for an initial period of fifty (50) years 
following the Effective Date, renewable with the consent of both Parties on 
terms and conditions to be negotiated three (3) years prior to expiry of said 
initial term. 



n 



(b) 
(c) 



~) 4.1.4 Conditions Precedent 

Notwithstanding ASEZA's obligotion to issue Ayla with aGartrj 
Establishment Permit. Ayla shall not be entitled to open nor operate any 
Gaming Establishment until the requirements of 
Development Agreement have been satisfied in full pursuant to the terms 

and conditions therein. 

4.1.5 Validity of Permit 

The validity of any Gaming Establishment Permit issued to Ayla by ASEZA 
and all such other permits, certificates. ^°^ nd JS 
granted by ASEZA ancillary thereto are n ' T°ya and 

compliance 'with the terms and conditions of th,s Agreement by Ayla 
any other relevant counterparty and. absent the same, may be. 

and ASEZA's enforcement of those remedy prov,s.ons available to 
hereunder related to any such Major Breach; or f 
Revoked as a result of Ayla's term.nat.on of this Agreement pursu 
to Paragraph 10.5 herein or otherwise. 

4-2 Exclusivity Rights and Obligations 

4-2-1 Issuance of Exclusivity Period 

ASEZA shall grant Ayla an Exclusivity Period, subject to the terms and 
conditions herein. 

4.2.2 Exclusivity Area 

For the avoidance of any doubt, the Exclusivity Period applies to the 
Exclusivity Area. 

The parties acknowledge ™«W«g^ffi S 12£££ 
Exclusivity Period in an area between the ASEZ ana ine p.j 
as conferred by the Council of Ministers in ih session of 29 Apr 200J a 

confirmed by letter to ASEZA dated 5 "<"J™/«™™Jg^^ 
in reply to ASEZA's letter to the same dated 20 Apnl 2003 (Referenc 

t/1/2003). 

For the avoidance of any doubt, however. ™£ 
acknowledge that ASEZA does not have any standing ,n any o,ec , out 
Of the ASEZ and. as such, is not responsible for the nature 
enforcement of any right or other benefit enjoyed by Ayla outside o 
ASEZ in any manner or form whatsoever and any breach of any sucn g 
or infringement upon any such other benefit sMI not under a y 
circumstance, constitute any breach of this Agreement by Ait/A. 
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4.2.3 Tenor of Exclusivity Period 

The Exclusivity Period shall enure for a period of twelve ( 1 2) years following: 

(a) The First Day of Commercial Operations of any Gaming Establishment; 

(b) L third m anniversary of the Effective Date of the Developmenf 
Agreement, 

whichever is sooner, provided that Ayla shall — °[ 
Operations not later than the sixth [6-) anniversary of the Effective Da e of 
the Development Agreement or forfeit any entitlement to any 
Period notwithstanding any payment of any Exclusivity Fee pnor to that 



date. 



(c) 



— j 4.2.4 Renewal of Exclusivity Period 

The Exclusivity Period shall not be renewable unless otherwise agreed in 
writing by both Parties. 

4.2.5 Validity of Exclusivity Period 

The validity of any Exclusivity Period granted to Ayla by 

Ayla's continuous compliance with the terms and conditions of 

Agreement and, absent the same, may be: 

(a) Forfeited by Ayla pursuant to Paragraph 4 2.4 herein; 

,b) ^^-^r^i^=ss» ot 

and aIezK enforcement of those remedy provisions available to ,t 
J hereunder related to any such Major Breach; or , 

' (d) Revoked as a result of Ayla's termmation of this Agreemenr pursu 

to Paragraph 10.5 herein or otherwise. 

4.2.4 Fees for Exclusivity Period 

4.2.4.1 Payment of Exclusivity Fees 

Far so long as any Exclusivity Period remains in ^J^^^j^Z 
pay ASEZA an Exclusivity Fee of five hundred thousand United States Dona 

(USD 500.00O-00) per year payable on: 

(a) The First Day of Commercial Operations of 

Establishment and each anniversary thereafter for the duration 

the Exclusivity Period; or . H each 

fbj The third m anniversary of the Effecfcve Date _ and 
anniversary thereafter for the duration of the Exclusivity Penod. 
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whichever is sooner, provided that Ayla shall forfeit any entitlement to any 
Exclusivity Period in the event that it does not make its first payment on the 
applicable payment date. 

In the event that any Exclusivity Period ends. Ayla shall be relieved of any 
further obligation to pay any Exclusivity Fees except for any that are owing 
for the year in which the Exclusivity Period ends or have accrued from prior 
years without due payment. 

4.2.4.2 Renewal of Exclusivity Fees 

Any renewal of any Exclusivity Period by mutual consent of both Parties 
shall be accompanied by payment of Exclusivity Fees as agreed between 
the Parties. 

4 -3 Ancillary Permits 

' 4.3.1 Right »o Ancillary Permits 

Subject to Paragraph 4.3.2 herein, ASEZA shall not """"^^J^ 
to Ayla its approval, granting or issuance of those P?^™***? 
permissions within its authority and required by Apphcable Law t > enable 
Ayla to offer or otherwise facilitate the sale or other provision of the » 
goods and services in its Gaming Establishment that are 
associated with gaming establishments licensed in any Benchmark 
Jurisdiction, including but not limited to the sate or other provision of. 



(a) Food and non-alcoholic beverages; 
(b) 
(c) 
(d) 



(b) Alcoholic beverages; 

(c) Tobacco and tobacco products and paraphernalia rf 
Entertainment, including but not limited to cabaret: how 
Derformance acts and other forms of entertainment customarily 
Ed bj or associated with gaming establishments licensed ,n any 

Benchmark Jurisdiction; 

(e) Retail and commercial goods and services; and 

(f) The opportunity to dance. 

4.3.2 Conditions Precedent 

ASEZA's fulfillment of those obligations contemplated by Paragraph 4.3.1 
herein is subject at all times to: 

(a) Ayla-s compliance with those procedures f« and methods 
customarily required by ASE2A for applications for or approval 
granting or issue of any permit or other perm.ssion contemplated by 

(b, SSS£il2£ of that information customarily »»*jdbj 
ASEZA for applications for or approval, poring or issue of any 
permit or other permission contemplated by Paragraph 4.3. 1 herem. 
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~) (c) Ayla's payment of those fees or charges customarily required to be 

paid by ASEZA for applications for or approval, granting or issue of 
any permit or other permission contemplated by Paragraph 4.3.) 
herein; 

(d) Ayla's compliance with every Applicable Law related to any activity 
contemplated by Paragraph 4.3.1 herein for which any permit or 
Other permission is sought hereunder; and 

(e) ASEZA's right to stipulate reasonable terms and conditions for any 
such permit or other permission contemplated by Paragraph 4.3.1 
herein if such right is available to ASEZA by Applicable Law. 

4.3.3 Assignment 

Notwithstanding Ayla's rights of assignment contemplated by Paragraph 
1 1 herein, no permit or other permission contemplated by Paragraph 4.3.) 
herein shall be assigned, in whole or part, by Ayla to any other party unless 
such assignment is permitted pursuant to any Applicable Law related to 
""0 such permit or permission and, in any such circumstance, Ayla and the 

proposed assignee satisfy every requirement stipulated by such Applicable 
Law related thereto. 

4.3.4 Applicable Law 

The validity of every permit or other permission approved, granted or 
issued by ASEZA pursuant to Paragraph 4.3.1 herein remains subject, at all 
times, to Applicable Law related to the same including, for the avoidance 
of any doubt, ASEZA's right to revoke, cancel or suspend any such permit 
or other permission and otherwise take action against any holder of any 
such permit or other permission if such right is available to ASEZA by 
Applicable Law. 

5 AYLA'S RIGHTS AND OBLIGATIONS 

General Obligations 

In consideration of ASEZA issuing Ayla with a Gaming Establishment Permit, 

Ayla shall conduct itself as a Gaming Establishment and Ayla shall conduct 
any and all activities related to any Gaming and any Gaming 
Establishment in accordance with the terms and conditions herein 
including but not limited to the terms and conditions of: 

Appendix A Gaming Terms 

Appendix B Rules Related to the Conduct of Gaming 

Appendix C Minimum Internal Control Procedures, 

which are, for the avoidance of any doubt, integral parts of this 
Agreement. 

For the avoidance of any further doubt, for the purposes of this 
Agreement, Ayla shall be deemed a Gaming Establishment. 
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) 5.2 Specific Obligations 

5.2.1 Nature of Gaming Establishment Premises Gorr ^ ng 

The erection, *^J*^ ° 2 \ Sthe'SX AylaTany other 
Establishment contemplated by Kuie z Aqree ment shall be subject 

party pursuant to any rights exercised under m g ^ fQund jn 

to that process related to approval of the 
the Development Agreement. 

5.2.2 Location of Gaming Establishment ^ 22o fthe 

The location of any Gaming ^ bI ^ ■* 
Rules by Ayla or any other party pursuant to any ^ Addjtional Land 

Agreement must be located on me inc. 

Area. 

5.2.3 Size of Gaming Floor 



1 



n 



size or naming nw 

i 4^ hv Rule 2 3.2 of the Rules shall 
The size of any Gaming Floor ^^^f^pment Agreement, 
be governed by Paragraph 7.4. 1 of the ue 

5.2.4 Exceptions to Permitted Games 

Any app,ica,on by Ayla » approvo, of « gS " ° ^ 
s h o„no tb e g ronte dif t heg o m ea t ^ ^ 

(a) Any gome provided through fl^nter ^ ^ or 

other medium, electronic or o«ww« * Establishment 

being ployed ot ony tacaton other than a y jnter . casino „ nke d 
lb] Any wide area Progressive JackpoT. mc 

. . . i +• nnH 



™'7 *" ~ , 

Progressive Jackpot; ana 
(c) Any form of any lottery. 

5.3 Conduct with Third Parties 



Permit. Ayla shall not conduct any bosmess wrt 
(a) Gaming Establishments 

nt romina Establishment, if not Ayla. unless 
Any prospective or current Coming 

such party: 

^ the terms and conditions of this 

(i) Aqrees to abide by the err 
W Agreement related to the same. 

Pi, Obtains a Gaming Bg-gjS ^.ing Permit for each 
ii ) Obtains a Gaming BWJ« p , he same: and 

piece of Gaming I Inspectors and Adjunct 

H Submits to the ™ thOT * °' ^* °nt against it. 
Inspectors to enforce this Agreeme y 
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(b) Gaming Equipment Distributors 

Any prospective or current Coming Equipment Distributor unless 
such SSSSo valid Coming Equipment Distributors Perm.t. 

(c) Gaming Equipment Manufacturers 

Any prospective or current Gaming ^prmm^f^^ 

such party holds a valid Gaming Equ.pment Manufacturers Permit. 

(d) Gaming Equipment Services Providers 

Permit. 

(e) Sub-Contractors 

Any prospective or current Subcontractor unless such party holds a 
valid Certificate of Suitability. 

(f) Employees 

Any prospective or current Employee unless such party ho,ds a valid 
Gaming Employment Permit. 

(g) Patrons 

Rules related to the same. 
Conduct of Third Parties 

in further consideration of ASEZA taJng Ayla^h a G-^gJ^SS 
Permit. Ayla shall conduct any and all ^ot.onsh.ps and other 
with any party related to any aspect of ^aSSrtrtated to the 
Establishment, including but not ^ited to any a* « nmem*ffl 

same, according to the ^^^X?^h parly so 
covenants, agrees, warrants and una f" aK ** m(=>nt the same . 
related to those terms and conditions of this Agreement to 
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") 6. ROYALTIES AND FEES 

6.1 Royalty 
4.1-1 Royalty Level 

With respect to that Royalty required to be paid 
to Rule 30 of the Rules. Ayla shall pay ASE A a ™ amou 

fifteen per centum (15%) of all w.n t^-J^?^ , a si day of 
basis between the first day of each caienaar Commercial 
each calendar month. co "™ e ^ 
Operations of any Gaming by Ayla and payaoie ine 
basis for the duration of this Agreement. 

6. 1 J2 Form of Payment 

* ^ With respect to that Royalty due under Paragraph 6.1 .. herein. Ayla .hall: 

H Pay over to ASEZA that Royalty ^«P~ £££ SffiS- 
(b) Submit that information « r " P h „ , orte r as may be required by 
operations conducted dunng enable ASEZA 

ASEZA. in such form as may be squired by AbtzA. 
to validate the amount of that Royalty. 

^ ™ the fifth day following the close 

not later than 1 6h30 hours (Aqaba time) on the firm aay 

of each quarter. 
6.1 .3 Minimum Amount of Royalty 

, ASF7A bv Avla on a quarterly 
in the event that any Royalty P^^f^\ less than three 
basis pursuant to Paragraphs 6. U ana . . M pay 

hundred thousand United States Dollar (USD 3 OO.oou i y ^ 
over to ASEZA a sum equal to ^Te amount of such 
thousand United Sia\es Dollars (USD 300.00U uu; 
J Royalty paid over to ASEZA by Ayla. 

6.2 Tax Exemptions 

6.2.1 Tax on Gaming 

„nt nf the Royalty, the Parties acknowledge 
in recognition of Ayla's ^ m ^l^v^come tax and sales tax on any 
that Ayla is exempt from payment of any ' ision of the Council of 
income arising from any Gaming IP^^Jg ^confirmed by letter to 
Ministers taken in its session of 29 Apni . aa» fQ A5EZA s 

ASEZA dated 5 May 2003 i^^%^il^nce 1/1/2003) and any 
letter to the same dated 20 April 2003 (Referenc 

ancillary document thereto. 
The Parties agree that such 

Paragraph 6.2.1 herein shall be appended to fh.s Agreem 
Si) Appendix 1 hereto. 
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For the avoidance of any doubt, the Parties acknowledge that there « 
neither any service tax nor value added tax nor any other taxes in 
existence in ASEZ Other than those specified above. 

*-2.2 Tax on Other Activities 

For the avoidance of any doubt, that exemption enumerated by 
Paragraph 4.2.1 herein applies strictly to that income arising from any 
Gaming and not from any other activity so conducted ,n the Kingdom 
unless otherwise agreed or stipulated by any Applicable Law. 



4.2.3 



New Taxes 



6.2.3.1 ASEZA 

Far the avoidance of any doubt, the Parties ac knowledge 
by ASEZA on Ayla of any tax. levy, duty or fee on any earning or any 
income earned" from any Gaming other than hose q P™*J ™ 
permitted under this Agreement or the Rules cons Mutes a Mate nal_ Breach 
of this Agreement pursuant to Paragraph 7.2.2(a) herein unless the prior 
written consent of Ayla is obtained in relation to fhe same. 

4.2.3.2 other Government Entities 

in the event that any agency or authority of the Government. =r Parliament 
of the Kingdom other than ASEZA imposes ony income »f £ °" 
any income arising from any Gaming in controventon of Paragr aph 6.21 
herein. Ayla shall, in the event that it is compelled to pay any such tax. 
deduct the same from any Royalty paid to ASEZA. 

4-3 Employment and Equipment Fees and Charges 

Notwithstanding anything contrary in the Development Agreement, the 
amount of : 

(a) Gaming Employment Permit Fees and Charges 

(i) Every administration charge paid to ASEZA by Ayla pursuant 
to Rule 29.2 of the Rules; and 

(ii) Every Gaming Employment Perm.t Fee paid to ASEZA by Ayia 
oursuant to Rule 29.3 of the Rules; and 

(Hi) SS^SSSo Employment Permit Renewal Fee paid to ASEZA 
by Ayla pursuant to Rule 29.4 of the Rules; and 

(fc>) Gaming Equipment Operating Fees and Charges 

(i) Every administration charge paid to ASEZA by Ayla pursuant 
to Rule 3 1 .2.2. 1 of the Rules; and 

(ii) Every Gaming Equipment Operating Permit Fee paid to AStM 
by Ayla pursuant to Rule 31.3.2. 1 of fhe Rules; and 
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(iii) Every Gaming Equipment Operating Permit Renewal Fee pa.d 
to ASEZA by Ayla pursuant to Rule 31 .4.2. 1 of the Rules, 

is payable in that amount specified by Appendix 2 herein for the year 
specified in Appendix 2 in which the applicable fee is due. 

Amusement Machine Fees and Charges 

The amount of: 

fa) Every administration charge paid to ASEZA by Ayla pursuant to Rule 

31.2.2.2 of the Rules; and 
(bj Every Gaming Equipment Operating Permit Fee paid to ASEZA by 

Ayla pursuant to Rule 31 .3.2.2 of the Rules; and 
(c) Every Gaming Equipment Operating Perm.t Renewal Fee pa.d to 
ASEZA by Ayla pursuant to Rule 31 .4.2.2 of the Rules, 

^ is payable in that amount specified by Appendix 3 herein for the year 

specified in Appendix 3 in which the applicable fee is due. 

Amendment and Transfer Charges 

The amount of every administration charge paid to ASEZA by Ayla 
pursuant to Rule 32 herein is payable in that amount specified in the Rules 
according to those terms and conditions therein. 

Irrevocable Terms 

Notwithstanding anything else to the contrary in the Rules: 

&3. 6.4 and 6.5 herein; and 
1 fc) The definition of 'Royalty' and 'Win Revenues found in the 

Gaming Terms, 

shall not be amended in terms of the effect of this fg^^^ 
rights and responsibilities between the Partes wthout the wntten mutual 
consent of the Parties. 

7 - BREACHES AND REMEDIES 

71 Breaches by Ayia and Remedies 

In addition to the breoch provisions applicable to Ayla .P^^gJJJ 
of the Rules, any breach of this Agreement by Aylo not Me 
34 shall constitute a Material Breach of this Agreement by Ayta and We 
34-s provisions related to the same shall apply muta «>™taHK« eg 
that any failure by Ay/a to pay any Exclusivity Fee hereunder sM 
» constitute a financial Breach of this Agreement by Ayla and Kuie 

provisions related to the same shall apply, mutatis mutandis. 



7.2 



Breaches by ASEZA and Remedies 

£3!S 1° bre0Ch Pr0ViS '° nS W' cab,e '° ASEZA pursuant to Rule 
as follows bfeaCh ° f tNS Agreemen/ by ASElA sMI be dea " 



7A ' Major Breach 



ASEZA s failure to remedy any Material breach specified hereunder shall 
constitute a Major Breach by ASEZA of this Agreement and Rule 35's 
provisions related to the some shall apply, mutatis mutandis. 



7.3 
7.3.1 



7 - 2 -2 Material Breach 

Any of the following shall constitute a Material Breach of this Agreement by 
ASEZA and Rule 35's provisions related to the same shall apply, mutatis 
mutandis, if ASEZA: 

(a) Falls to issue Ayla with a Gaming Establishment Permit, subject to the 

terms and conditions herein; 
fbj Imposes on Ayla any tax, levy, duty or fee on any Gaming or any 

income earned from any Gaming other than those provided for or 

permitted under the Rules; 
(C) Suspends all Gaming Activity at all Gaming Facilities operating 

pursuant to this Agreement, other than through applicoiion of those 

remedies available to ASEZA under this Agreement; or 
Id) Breaches any other term or condition of this Agreement other than 

any breach specified herein as a Major Breach. 

In addition to the above events, the enactment, interpretation or 
application, whether by ASEZA or any agency or authority of the 
Government or Parliament of the Kingdom acting within its statutory 
powers, of any Applicable Law substantially deprives Ayla of those rights 
and benefits related to the ownership, operation, sale, lease or assignment 
of any Gaming Establishment Permit, as permitted hereunder, shall be 
deemed to constitute a Material Breach of this Agreement by ASEZA. 

Specific Remedies for Suspension of Gaming for Third Party Operators 
Specific Circumstance 

In the event that: 

(a) Ayla assigns or otherwise alienates its right to own or operate any 
Gaming Establishment to any third party, as permitted and effected 
pursuant to the provisions of this Agreement, on terms which include 
the obligation of any such third party to construct, own and operate 
any Gaming Establishment on a proprietary basis; and 
lb) ASEZA commits a Major Breach arising out of its failure to remedy 
any Material Breach contemplated by Paragraph 7.2.2(c) herein 
within available time periods. 
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ony third party contemplated by Paragraph 7.3. (a) above stall ave the 
right but noMhe abligation to deliver notice to ASEZA «*ronoJM 
special remedy contemplated by Paragraph 7.3.2 herem in addition to 
any other remedy available to it pursuant to this Agreement or the 
Development Agreement if so contemplated by that assignment or 
alienation described above. 

r -3.2 Specific Remedy 

In the event of that circumstance contemplated by Paragraph , 7jU 
herein, any third party contemplated therein shaH have the £Wtoraquw 
ASEZA to pay it the fair market value for that Gaming Es aMshment » 
constructed and owned by it. including the amount paid fa any Land but 
excluding any amount owing on any such Land and the value of ft 
Gaming Establishment Permit, if any. 

Any such third party and ASEZA shall amicably agree upon , suet .fair value 
or/failing such agreement within sixty (30) days <°»°X?nfv "u?sMbl 
notice contemplated by Paragraph 7.3.1 herein, such far vdm shall be 
determined by the average of three (3) fair market valuations of the 
applicable Gaming Establishment by three (3) '^pendent property 
valuation companies selected by ASEZA and any such third party to 
provide the same. 

In the event that ASEZA and any such third party fail to °9reeonany ^ofthe 
three (3) property valuation companies within thirty (30) **J°*fig 
their failure to amicably agree upon the fair «^J«fc^Mhe 
applicable Gaming Establishment, the selection , of the property valuation 
companies shall be decided by a sole arbitrator appointed b the 
President of the ICC pursuant to applicable dispute resolution provisions. 

In calculating the fair market value of the applicable GanjhO 
Establishment hereunder, the selected property valuat '°" compan.es shall 
disregard any breach contemplated by Paragraph 7.3.1 (b) herein. 

In providing a fair market value of the applicable Gaming f^blishment. 
every property valuation company shall act as an expert a nd no t an 
arbitrator and the value reached after such determination shall be final 
and binding upon the Parties. 

Uoon ASEZA's oavment of the fair market value of the applicable Gaming 
8SE^ro& as contemplatec [^^SS^S 
third party shall relinquish all claims to title to such Gaming Estobl. shme 
and every asset comprising the fair market 
ASEZA from all further liability related to its breach lwwd» <^ 
waive any further claim of any nature whatsoever against ASEZA g 
from this breach. 

v4tt 
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7.4.3 



7A Btect on Other lights and Remedies 
7 41 Scope of Specific Remedy 

For the avoidance of any doubt the specific breach and remedy 
contemplated by Para&aph 7.3 herein apply only to that circumstance 
contemplated by Paragraph 7.3.1 herein and do not apply to any other 
breach of this Agreement by ASE1A. 

m4a ^Wement to Remedy 

for the avoidance af any further doubt any right to the ^dfc ^each 
and remedy contemplated by Paragraph 7.3 herein "reserved e cclus ve,y 
for any thrd party described in this Paragraph A3. ) fa) herein ™d does not 
•*n any manneror farm whatsoever create or ofherw.se ^f^ an ^h* for 
Ayla beyond those otherwise available to it pursuant to this Agreement or 
Hte Development Agreement. 

Aofustmenfe for Double Doping 

'n the event that Ayia exercises any remedy or otherwise obtains any 
benefit available to it pursuant to: 

to) Walk Away Rights 

Paragraph 24AM of the Development Agreement; or 

(o) Special Damages 

Paragraph 24.3.4.3 of the Development Agreement, 

any element of any valuation which formed port of 
Paid by ASEZA to any third party pursuant to Paragraph 73 to™**"™ 
ae excluded from any calculations of any value payable to Ayla by ASEZA 
Pursuant to such provisions. 

CONFIDENTIAL INFORMATION 

^change of Confidential Information 

Each Party shal. from time to time, reQUire or acquire Confidential 
information or attribute Confidential Information to other parties. 

Parties shall disclose the same to each other as required to advance 
the* rights and obligations hereunder. 

defence At Own KsJk 

Party shai use and re/y upon any Confidential Inl 'amotion provided 
nefeur »oerwahotf or verification thereof. 
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a.3 



6.4 



as 



fe) 



Use of CortidenNoJ Information 

Each Party sho* use Confidential Information solely and exclusively to fulfill 
* rights and obligations hereunder and shall not use Confidential 
Wormafion for any Ottier purpose whatsoever save as otherwise provided 

herein. 

^Disclosure of Confidential Information 

Jhe Receiving Party shall not. directly or indirectly, in any manner 
w hokoever, at any time whatsoever, disclose Confidential Information to 
any other party whatsoever, except that the Receiving Party may disclose 
Confidential Information to any such other poriy as required to fulfill its 
ri &fc and obSgations hereunder provided that the Receiving Parly takes 
°* reasonable steps to ensure that each of any such parties are bound by 
*he terms and conditions of this Paragraph 8 herein, including but not 
•mited to the provision not to disclose any Confidential information to any 
***** whatsoever. 

Bteepfloiti to Non-Disclosure 

obligations of each Party under Paragraph 8.4 herein do not apply to 
**** foiowtng circumstances: 

1°) Information required to be disclosed or retained by each other by 
any AppScable Law, including but not limited to any law. order, 
subpoena or document discovery request, provided that prior 
written notice is given to the Disclosing Party, to the extent permitted 
under any Applicable Law, as soon as possible in order to afford the 
Disclosing Party an opportunity to seek a protective order. 
Information which enters the public domain other than through any 
breach of the terms and conditions of this Agreement by the 
Receiving Party: 

Information lawfoJfy made available to the Receiving Party by 
another party free to make such disclosure without breach of any 
^gal obligations; 

information already in the possession of the Receiving Party at the 
time of its receipt of the same from the Disclosing Party, except to 
fne extent that it has been unlawfully appropriated: and 
Information developed by the Receiving Party independent of 
Confidential Information received from the Disclosing Party. 



fcj 



Nollc e of Violations 



of Confidentiality 



frtfte Receiving Party acquires any knowledge that any party to whom it 
"O* Qiven Confidential Information has violated the confidentiality or 
J^P^fon/ rights of the Disclosing Party regarding the Confidential 
fr™ 10180 * the Receiving Party shall forthwith notify the Disclosing Party of 
same in writing. 
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8.7 



8.8 



a.9 



8.10 



8.11 



(0) 



Uab ^forV!otofc>ns 

any PonV for inadvertent disclosure of Confidential 

t^P ^ * n, '' ed fo or) V direci /osses incurred if the following 

and cortifons apply: 

Ihey compfy with Paragraphs 8.6 herein; 
Jtey tote at reasonable sfeps to prevent further disclosure, and 

Jney take ok reasonable steps to prevent any party from disclosing 
or using Confidential information. 

Copying Confidential Information 

The Receiving Party may copy, duplicate or re-create Confidential 
'nfoimafion sfricfly and exclusively for purposes related to fulfilling their 
"9°* and obligations hereunder. 

Parfy compfance 

Tn ® deceiving Party shaif fake ali reasonable necessary steps, including bur 
°ot fenited to actions by instruction, agreement or otherwise, to ensure that 
afner parties in receipt of Confidential Information pursuant to Paragraphs 
8 -4 or 8.6 herein comply with the confidentiality terms and conditions of this 

* efum Confidential Information 

Aj fhe request of the Disclosing Party, the Receiving Party shall immediately 
'elum to the Disclosing Party: 

W Confidenfiol Information received by the Receiving Party from the 
Disctosirig Party; 

■ b ) Copies, duplicates or re-creations made by the Receiving Porty of 

Confidenfiol Information; and 
' C J Records made by the Receiving Party of Confidential information 

given to if verbally by the Disclosing Porty. 



r 



8.12 



In the event of a request pursuant to Paragraph 8. 1 herein, the Receiving 
£?nY shoJ certify in writing that it has complied with the requirements of 
•no some to the best of its abilities and efforts if so requested by the 
Closing Party. 

Scope <^CoolfcJenHo%Obfigatk>rw 

"n_ the event that Ayfa assigns this Agreement or any portion thereof, Ayla's 
under Paragraphs 8.1 through 8.11 herein enure 
^tvWfhstondhg any such assignment. 
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) 



8.13 



9. 
9.) 



9.2 



10. 
10.1 



Obligations 

Hi© righfe end obligations of each Party under Paragraphs 8. 1 through 8. 12 
$Uv ' v © any expiry or termination of this Agreement. 

WSWTEIESOUmON 

'CCAiMraNon 

^Notwithstanding anything else to the contrary anywhere in this Agreement, 
ln pkxjing any Appendix thereto, any dispute arising out of or in connection 
***** mk Agreement shall be settled pursuant to ICC Arbitration conducted 
Pursuant to Rule 38 of the Rules except for Rule 38.3 therein which shall not 
apply. 

^OT fhe avoidance of any doubt, any provisions in any Appendix to this 
Apraemeni which provide for any other dispute resolution forum other than 
»CC Arbitration shai not be applied between the Parties without their prior 
^ntten mutual consent 

A ** male Ofcpute Resolution forums 

^Iwfthstancfing Paragraph 9.1 herein, the Parties may agree to use any 
°Nemate form of dispute resolution other than ICC Arbitration to resolve 
dispute hereunder provided that each Party agrees in writing in 

°civonce to any such alternate form prior to delivery of any notice 

°<nterr)piaied by Rule 38 of the Rules. 

*0*CE MAJEUtE 



10.2 



°faefc of Force Majeure 

faiure of any Party to fulfill any of its obligations under this Agreement 
sha * lot be consictered to: 

/Kl Constitute a breach of or default under this Agreement; and 
1°J Give rise to any claim for damages or additional costs or expenses 
Occasioned thereby. 

*°tbe extent that such failure arises from any Force Manure provided that 
™f Party affected by such Force Majeure has taken all reasonable 
!T?^ V ,ions ' due care and reasonable alternative measures, all with the 
Ptectrve of carrying out the terms and conditions of this Agreement. 

*<*ee of force Majeure 

* affected by force Majeure shall notify the other Party of such 
fol^L^ OS possible and, in any event not later than thirty (30) days 
nature? occurence of any such event, providing evidence of the 

rosforotjo?^ *** °* 5Ucn evefl '' and 5natt similai1 y 9 ive notice of the 
& "orrnal conditions as soon as possible. 
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1 



10.3 



1G.« 



10.5 
10.5.! 



105^ 



TimeAdiusfmenh 

*ny period within which a Party shall pursuant to this Agreement, 
complete any action or task shall be extended for a period equal to the 
fene during which such Party was unable to perform such action as a result 
of Force Majeure 



1CU.3 



Owing any period of AyteTs inability to perform any obligation under this 
Agreement as a result of Force Majeure, Ayla shall not pay ASEZA any 
consideration owed in terms of this Agreement, provided that Ayla shall 
Pay such consideration upon expiry of any such Force Majeure. 

TerminaHon ^ce Majeure 

6ft Hinds for Termination 

f it becomes impossible for Ayla to perform a material portion of any 
°W(Xrtion under this Agreement as a result of Force Majeure for a 
continuous period of more than one hundred twenty (120) days or an 
°Q9regxste period of more than three hundred sixty five [365) days, the 
Partes shot : 

to) Consult with each other with a view to agreeing on appropriate 

nieasures to be taken in the circumstances; and 
( b ) In the event thai the Parties fail to agree on appropnate measures 
by mutual consent within sixty (60) days after the first day of such 
consultations. Ayla shall be able to terminate this Agreement by 
providing written notice to the other Party specifying the relevant 
Ports of this Agreement which are not being fulfilled due to events it 
deems to constitute Force Majeure. 

^"kchve Dole of Termination for Force Majeure 

*ny notice of termination given pursuant to Paragraph 10.5.1(b) herein 
sn o* become effective thirty (30) days after the date of delivery of such 
notice. 

■^'ofTemiinoHon 

Notwithstanding anything else to the contrary herein, in the event that 

temiinates this Agreement by virtue of Force Maieure pursua 
p oragroph 10.5. 1 (bj herein, the following applies: 

faJ Ayla 



Ayla's Ckmrng Establishment Permit and all rights and obligations 
♦Grounder related to Ayla, including every right or obligation thai 
m ovhove been assigned hereunder, shall terminate at the effective 
dotB of termination stipulated by Paragraph 1 0.5.2 herein; 
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11. 
11.1 



U.2 
11 A! 



fb) NO party other than ASEZA authorised to conduct Coming or any 
C^reSd S3U PU-ont to any authority of hrs Agreernen. 
SMI be entitled to do so anymore in ony woy or monner 
whatsoever 

(c) AJ permits and certificates under this Agreement Decome null and 
void* ond 

(dj No Party other than ASEZA shall enjoy any accrued or future rights Of 
obfeotions of ony nature whatsoever which may have otherwise 
been panted or otherwise given under this Agreement. 

ASSIGNMENT Of ACIEEMENT 
CondKom for Assignment 

Except os otherwise provided herein, Ayla shall not have the right to cede, 
eteteoote. assign or transfer its rights or obligations under this Agreement, m 
^holeTpSt^mout the prior written consent of ASEZA provKted pursuant 
to team and conditions herein. 

*Wof Aitlgnmertt 



AylO Sha* hove the right, in terms Of meeting its obligations hereunder, to: 



(a) 
fb) 



Contract out or assign any of its obligations in this Agreement, in 

whale or part; and . „ Cll u 

Contract with ony investor, contractor, developer or Sub- 
contractor for the purpose Of implementing this Agreement, in 
whole or part. 

Provided that, notwithstanding any contract entered into by Ayta to the 
contrary, any such contracting out or assignment a subject to Rule 28 or 
♦he Rotes and further provided that any such contracting out « 
«sfcnment sha* not relieve Ayto of ony of its principal obligation 
hereunder, each of which shall remain a principal obligation of Ayla until 
«Och time os dbcharged to ASEZA 's satisfaction by either Ayla or any party 
to whom it has contracted out or assigned any such obligation. 

Exception to General Provisions 

•n the event ihot Ayta contracts out or otherwise os^gns every fright and 
fbfOotion of this Agreement to any third party os perm.rtec (by Poragraph 
'•-211 herein. Ayla shod be relieved of every such r,ght and obl.gotion 

hereunder including but not limited to any right to claim any breach and 

enforce any remedy therein. 
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12. 
12.1 



EXPIRY Of AGREEMENT 



i« 



12.3 



IWfio oftewse agreed by the Parties and subject to the provisions herein. 
** Agreement terminates by expiry on the End Date. 

Sdenrieits end Renewals 

Agnomen* may be extended or renewed by mufuo/ written consent 
of both P<ytfes. subject to any such terms and conditions agreed between 
Parties. 

"otice Period 

Party seeking to enter into negotiations to extend or renew this 
Agreement shot give the other Party written notice not later than three [3J 
"Months prior to the End Date of its intention regarding the same. 

SMVIVAI Of OftUGAHONS 

obfeations of the Parties cease upon termination or expiry of this 
Agreement except thai those obligations of confidentiality set forth in 
f<*Ograph 8 herein and those obligations related to dispute resolution set 
forth in Paragroph 9 herein shall continue to remain m full force and effect 
^Iwifhstanalng any termination or expiry of tNs Agreement. 

ft* the avoidance of any doubt, every right and obligation hereunder 
,ncfc| Cfihg Ayla's enfftlement to a Gaming Establishment Permit and all 
and ofcigxitions thereunder, become null and void at expiry of this 

Agreement uniess this Agreement is renewed by the Parties by wntten 

mutuoi consent prior to expiry of the same. 

******BiTAnONS AND WARRANTIES 
Ayla ftepresentaHorts and Warranties 

,n Oddftion to any other representations, warranties 
contained herein. Ayla represents, warrants and covenan 



and covenants 

covenants as follows: 



la) 



lb) 
fc) 

!<*) 



Ayla has the power and authority fo enter info this Agreement and 
♦a perform its obligations hereunder, subjecf to the terms and 
concf tions hereunder; 

^ Agreement kvaSd and binding upon Ayla; 
ececMtion, defvery and performance by Ayla of this Agreement 
hove been duty authorised by all requisite corporate action; 
Ay* has the resources available to it to fuliy perform its obligations 
ff* Agreement in accordance with the terms, conditions and 
hn)&f obles specified herein. 
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14.3 



15. 
15.1 



15.2 



In odcfHon to any other ^^Sond covenants os follows: 

contohed herein. ASEZA represents, waran ^ 

la) ASEZA has the power and °^^To£aZs hereunder, 
regulation, bylaw, notification. P 



(c) 
(<*> 



Pwaaraph4.il herein: . mjs Agreement has ow 

To pravfcte Ayla with evidence Mhot ms y ^ Dat nd 
ZS™«W »ne Council of A^^U*' of the Kingdom 
TT^de A yta with «vk^^ c f ^ ( Sed by Paragraph 62A 
ap^ovaT of that tax exempton contemp, ^ prjme , t0 
SSn in the torn, of a copy rrf ** " ^ depar .ments g,v.n 9 
the Minister of Finance as copiea 
effect to the some. 

x w bv ASEZA pursuant ro 
The Parties ogree that any evidence PJjJJJ, sna « be appended 
Paragraph 14.3(b) herein ond PiW^' 
to this Agreement as part of Appendix l here 



asfolows: 
fa) 
(b) 
(c) 



NOTICES 



th0 ,„ is bound by me notice provisions 



Each Parly hereto acknowledges 
appScoble under Rule 39 of the Rules. 

ASEZA's Address . at 

th Rule 39 of the Rule, ASEZA chooses at 

For the purposes of complying with ^ e J 
ife address for delvery the addre^ set out oeio 



~) 

Attention: Chief Commissioner 

Aqobo Special Economic Zone Authority 
Post Office Box 2565 
Aqobo 771 10 
Jordan 



15.3 



reteonone- (9623)209 1006 

(962 3)2015600 



Facsimile: 
Emai: 



Ayla-,AO*e« u-th Rule 39 of 'he Rules. Ayla chooses as 

For the purpose of complying with 
address to deXery Ihe address set out below 



cc@aseza.jo 

its 



Attention: Mr SaWDudn 

Managing Director 



AVto Oasis Development Cornpony 

iSSmutt^n bin All Street 



Astra Plaza 9F 
post Office Box £181 
Amman in 18 

Jordan 
Telephone: 

Facsimi,e: oa 6 sis@a5tra-group.net 



(962 6) 46.-9552 or 464-2481 
{962 6)461-6381 or 461-9) 15 



shall eoch identify: 



Emai 

AUIHOMSH>imBB<TATIVES 
14 -1 IdenMHcoOon of lepresentotive 

Prior to the Effective Dote, the Parties 

(a) An Authorised "£££^£re Native 

(b) An Alternate Authorised Represe 

toweis of Representative quired or permitted 
^AuttxrfsedKeP^^^ 

by ink A^eement and may execute a y e , on beha ^ 
to be executed under Ms Agree^en o ^ ob^ 'o^ and 

Party in exercising aU of ther Party s 9 of insfro d tons 

Agreement indue** but not ftnrtea. to ^ ^ me othe r 
maldho and receiving of payments 



appScable 



1 



1 
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'6.3 



U.4 



19. 
19.1 



^1 



Change of Representative 

&'fher Forty may change its Authorised Representative or its Alternate 
Authorised Representative without the prior written consent of the other 
Party providing written notice to the other Party pursuant to the notice 
Provisions herein. 

Nomination of Representative 

for the purpose of this Agreement, ihe Auihorised Representatives and 
Alternate Authorised Representatives shall be: 



(a) For ASEZA: 



Authorised Representative; 
Alternate Authorised Representative: 



fb) ForAyfa: 



Authorised Representative: 
Alternate Authorised Representative: 



Akel Blltoji 

Mohammad Balqar 



Sahl Dudln 
Khaled S. hAasri 



17 - BENEFIT OF AGREEMENT 

This Agreement shall enure to the benefit of and be binding uponthe 
Parties and their successors and permitted assigns and transferees 
hereunder except as otherwise provided for herein. 

18 - ENTIRE AGREEMENT 

Subject to the Development Agreement, this Agreement coMes the 
entire Agreement between the parties relative to the 
Agreement and neither any correspondence or any other ^cument 
exchanged prior to the Signature Date nor any ^ement^o^^ 
representations or agreements, whether oral or 

implied, statutory or otherwise, made with respect to the sublet matter of 
this Agreement during negotiations or otherw.se shall be binding on either 
Party unless clearly incorporated Into this Agreement 



AMENDMENTS 
General Obligation 

Unless otherwise provided for herein, any amendment to this Agreement 
shall be effective only if made in writing and s.gned by each 
pursuant to the terms and conditions herein. 
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") 19.2 



Amendmenh.oAppendices.nSpecincCircums.ances^^^ 

In the event that Ayla assigns this *f**™" f otherwise transfer 
manage its Gaming Establishment or wishes to g Qnd such 

its Gaming Establishment S55 the provisions in any 

qualified third party seeks » > amen ^ ^ mQke a reosona ble 

Appendix to this Agreement. ASEZA sna« i y any such 

<Z to incorporate any or amendment 

Appendix provided at all '^" ^d Responsibilities thereunder, including 
does not prejudice ASEZA's "f^^L and responsibilities and Us 
but not limited to its general regulatory y 

financial benefits. 



financial benefits 
20. SEVERABILITY 
20.1 Severable 



aevetuuie 

„„t he found invalid or unenforceable 

Should any provision of this Agreement be ro ^ here under 

by o final decision of ony d«P^fJsolut °n p ro pg p „, th , 

any such findng shall not affect the vol d,ty o» M| force and effect 

Agreement, which remaining portions WJ jnva|id portion thereof 
as If this Agreement had been executed witn 
eliminated. 

20.2 Efforts to Cure , t . o 

. dec iared the intention of me 

Notwithstanding the above, it '5 hereby |njng porti ons of the 

Parties that they would have executed in ^ portjon whic h 

Agreement without including but the Parties she*" 

may. for any reason, be hereafter decked in ^ ^enforceable, 

the event that any provtsion here " s ro (0 De inV al.d or 

immediately renegotiate the P'° v,s ° n and conditions herein, as 

unenforceable as well as any other ^ term dura ,, economic, 

required, to achieve as nearly as possbte ™ herein and to 

remedial and other material expectations as of inva|idlty or 
mitigate any impact resulting from any 



unenforceability. 
20.3 Non-Waiver 



Neither Party shall be deemed to »»2l3S^nd may^thdraw from 
Agreement by participating in such renegotatio ^ ^ , give 

the same without prejudice to its ngms 
effect to this Paragraph herein. 
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21. WAIVER 
21-1 Presumption Against Waiver 



No relaxation, forbearance. 

implied, in enforcing any of the mm. Qfher express or 

Agreement or the granhng ° ^ S of the granting Party 
implied, shall prejudice, affec ive , express or impfed. 

under this Agreement, nor shall any co Agree ment operate as a 

by ony Party of any breach or default breoch or default of 

Consent or waiver of any subsequent or con nu g ^ condj)ions 
this Agreement and performance of the terms. 



herein. 
21.2 Terms lor Waiver 



« Unless otherwise provided for he /f " p °? nt XT to constitute* a valid 

1 powers or remedies under th.s Agreement 



waiver 



(a) Be in writing. authorised representative of the 

fb) Be doted and signed by a aw a 

Party granting such waiver and wQjved and , he exten , , 

Specify the right, power or remeay o y 
which it is being waived. 



(c) 

22- LANGUAGE 
221 EngBsh Language 



This Agreement has been executed in ;^^^5S 
shall be the binding and contra ling any dispute resolut.on 

meaning and interpretation of tnis 
procedures. 

22.2 Arabic Language for Convenience ^ 

The Parties may agree upon a translation of this ^J^p^^^ 
language, which translation may be usee ^ q ^ doubl enjoy 
convenience but which shall not. for ^ avo 
any legal standing of any nature whatsoever. 

23. CONTRACTUAL RELATIONSHIP 

23. 1 Independent Legal Representation ^ ^ 

The Parties acknowledge that this Agreement has J^gJ^S legal 
each Party and that each Party has benemw* ^ ^ amb/gu/f/ 
advice in negotiation and preparation of rne su 
herein shall be construed for or against either rany. 

. 6 
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23 -2 Independent Parties 

The Parties shall be independent in 

and this Agreement does not constrtu other Party 
constitute either Por^ the agent or legal represeniawc 
for any purpose whatsoever. 

23 -3 No Agency Rights 

Neither Party is granted any express or implied ^JhoriJMto assume or 

create anTobligation on behalf nor ,n ^^Z^^^ 
bind the other Pariy in any manner whatsoever exu M 

provided herein. 
23 •* No Employees 

Subject to any provisions herein, no ^?l°y^ 

Sub-Contractor or agent or wha / oever 
be considered an employee of the other rarry n u. y or 
and nothing in this Agreement shall be construed to create 
any contractual relationship between the same. 

24 - SIGNATORIES 

The signatories for each Party confirm on Party that they are 

authorised to sign this Agreement on behalf of the same. 

25 ANNOUNCEMENTS 

No publication that describes this Agreement may be released without the 
prior written approval of both Pariles. 

If either Party wishes to issue a press <^™^J%f^to 
shall first provide the other with a copy of the , propa ed p e 
approval!^** approval shall not be unreasonably wrthheld. 

2 *- COUNTERPARTS 

This Agreement may be signed in counterparts .and $ same 
effect as if the signatories on the counterparts were on o smgie 
Agreement. 



34 



Jheirclii?^ ^®80R fhe Parlies have caused this Agreement to be executed by 
y au ^orised representatives as of the Signature Dote. 



Name 




iW&'TtViribi 



Capacity. CKi, FC«w*»/ff»W- 




Name: tHAUtv r. *htt-\ 
Capacity. C*A 1(UvM o 




Duly Authorise 
ASEIA 

Capacity 




Duly M0onsed 
Ayla * 

Name: 

Capadfy: 0H^^ ] 



APPENDIX I 
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SCHEDULE OF 




^^^^^^^ 



_ Every ft* year period thereof L 

ZT ~ TT^Year V constitutes any period prior to ond 

For the purpose of this Appendix 2, Year icu 
including that twelve (12) month period following. 

(a) The First Day of Commercial OQf^^^^^ T thf Development 

(b) The third (3^) anniversary of the p 

Agreement, . _ 

■ ^nciihitps every consecutive 

whichever is soon*, ond every subsequent year constates 
twelve (12) month period thereafter. 



APPENDIX 3 




for the pupose of tt Appendix 3, "Year P constitutes ony period prior to ond 
including that twelve (12) month period following. 

(a. The M Day of Cohere*. Pf ajnga* ■ ^ D^ent 
(b) The third (3 rd ) anniversary of the Effective 
Agreement, 

whichever is sooner, and every subsequent year constitutes every consecutive 
twelve (12) month period thereafter. 







